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Amerleech Atsucue for &be fuIure ... of A1Deritech..permit any otbel penon to ft*lYe such
space. NOl\VftlMtIDdiDI" torcaoiaI. ATltT IDly provide AmeriIech with a two (2}-ycar rolUDa
fon:cast of ill JfOWth ftIClUireme'* for SIructurt= dill wiD be reviewed joiady on an annual basis.

t6.' Malnte'!_ DuaL ODe duci IZJd ODe~ in eacJI CCDiuit section Jba1l be
kept VlCant as l1li...... ducu. Mai*Jumce ducts sball be made available to AT&T for
maUdeaaoco pmpoaes if it bas a correspoadJDa Auachment.

r.

1'.10 Applicability. '!'be provJaioDs of tbia~ ahaIl apply to all Amerirech
StrUCture DOW occupiecl by AT&T except for IU\IC&URs c:ovwecl in tbc proviaionl of AT&T­
AlDeriteeh Easement or Conck-init.zm Apaoe.tItI Jilted ill...". 16.10.

16.11 Otha' Arran.. 1111,. ATAT'. usc of ADIeriIIch S1ructuIe is subject to anY valid,
lawful and DOodiscrimiDatory arraaaemeota Amcdtccb may now or hereafter have with others
pertaining to the S1J'UCture.

16.12 Celt ofCtrtaID M....... JfAmeritech iI required by ••ovemmental entity.
court or CoJDlJliasion to IDOVC. repJIce or cIIIDp die 1ocaboA, aUaalOMlD' or pade of ill conduits
or poles, eadl Party IhaJJ bear ita OWD e.xpeues ofrelocatiDa its own equipment IDd facilities.
However, jf such alteration iI required .olely due to Ameritceh'S DeJUlence in oriPWlY
iDltallini the stnJCtUre, Ameriteeh sball be l'eIJXDible for AT&T's expcoses.

16.13 Maps IDd 1lecordI. AIDeritech wUl provide AT&T, at AT&T's requcat and
expense, with access to IDd copies of maps, records aDd IdditioD&11nformation relating to its
Structure; provided tbat Ameritcch ay redIct my~ iDformatioa (of Ama'bch or third
parties) coDtaiDed or retlecttd ill any such .maps, n:e01'ds or IdditioaaI information before
providina such iQformadon to AT&T. Upon rcquat, Ameritceh wW meet with AT&T to clarify
matt.en relatin& to. maps, recorda or I44idcmaJ iJIformatioD. Ameritecb does not warrant the
accuracy or completeDess of iDformadou on any mapa or records.

16.14 AT&T Aee-s. AT&T ahall provide Amcritech with notice before enteriDlIDY
Ameritech Structure.

16.iS Oa=upaDCJ fa... AT&T CCQ1PIDC)' of S1Iucmre 1ba11 be punuaDt to • permit
islued by Amcriteth for eadl teqUeItecl AttaebmeDt. Any IUCh permit shaD terminate <a> if
AT8r.T's fraDtbiac, conscDt or otber IIUtborlzatklIl from teden1, ltale. COUDty or IlllDicipal _itics

or private propcny owners II terminated, (b) if AT&T has DOt placed and put into service its
Attachments within ODe huDd.red eiIbtY (180) days from the date Ameritec:h baa notified AT&T
that such Structure is available for ATa.T t

, A1rtclDeD&I, (c) if AT&T ceua to ute such
Attachment for any period of.. 1uIdred cipty (180) ccmsecudve days, (d) if AT&T faUs to
comply with a material term or coaditloD of 1bis 'd'dc 01 and does not corrcc:.t such
ooncompliance within sixty (60) .YI after recclpt of DOdce tbe!eof from Ameritech or (c) if
Ameriteeh ceases to have the right or authority to ma.baJD its Structure, or any part thereof. to
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wbich AT&T bas~, IfAmIdIIch __ to ha~ abe riIht or lIIthority to maintain its
Structure, or any part 1beIeof. to which ATAt bu AUldiDe•• Amcrit.ach aha1l (i) provide
AT~T DOCice withiD .. (10) Bal'.' Days after AlDeritech bas bowledae of INch fact IDd <H)
not require AT~T to nmove ita AUICbaImts from such Structure prior to Ameriteeh's removal
ofits own attaebmeDtl. Amc:ritech will provide AT&T wiab It Jcut Iixly (60) days' written DOtice
prior to (x) tm'JDiutinal permit or.w:c to an ATIr.T AttachmeDt or removal thereof for a
breach of the provisSoas of this AJ1Idc ro, (y) Illy iDcreue in tile rates for AuaehmeItts to
AmeritelCh's Structure pel'IDiUecl by !be tr:rmI of ddt ApaemeDt, or (z) uy modification to
Ameriteeh's Structure to which AT&T hu aD AulcluMDt, o1IJer thaD. moc1ification associated
with routine maiDtaanc:e or u a rault of an .....-cy. If AT&T lurrenclen its permit for any
rwon (iDcludq forfeiture UDder ... ... of Ihis ApwmeDI), but flU. to remove its
AliacbmentJ from the SUucture within ODD huDdred eighty (180) days after the: event requiring
AT&T to 10 surrender such permit. Ameritceh ahall remove AT&T's Attacauts at AT&T's
expense.

16.16 IDipedieDl. Ameritech may IDIkc periodic iDspectioDl of any part of the
AttlChmeDts of AT&T located on Amaitech StnIcIures. Where reasonably practicable to do so,
Ameritech sball provide prior written DOlice to AT.ttT of such inlpectioDs.

16.17 Dam. to AttacbmMtl. Both AT&T aBC1 Ameritceh wiD exercise pncautiOIlB
to avoid damagiIJI the Auaehments of tbe otbDr 01' 10 lIlY Ameritech Stmeture to wbkh AT&T
obtains access hereunder. Subjtct to the llmitllioDlln 4rtkk 1m, the Party damasiD& the
Attachments of the other shall be respoDSible to tbe other therefor.

16.18 CbarpI. Ameri1ech'. cbarles for Struc1:ure provided bercwJder abal1 be
determined in compliance with the Jeplations to be estabJilhed by the FCC pursuant to Section
224 of the Act. Prior to tile establishment of such 1'IlaI. Amenteeh's charles for Structure will
be those of the lowest existiDI contract aVIDable 10 In attaChing party in die State of Michigan.
including llI1y AftlIiate of Ameritech. A deposit Iha1l be required. for map preparation, make­
ready surveys aDd Make-Ready Work.

16.19 NOIIdlIcrtmiBItl BmIpt II otherwiIe penDitted by Applicable Law, ICCCSS to
Ameritech~wned or -controUed Struc1:ure sball be provided 10 AT&T 011 a basi' tbat is
nondiscriminatory to that which Ameritech provides to itIelf, ita AfIiliatel, Customers, or any
other person.

16.20 lDterc:oDDeCtion.

16.20.1 Upon requut by AT&T. Ameritceb will permit the iDterconnection of
ducts or conduits owoed by AT&T in Ameritech IIIIDboles.

16.20.2 E1cept wbere required bel'eln, requests by ATAr for interconnection
of AT&T's Attaebmcnts in or on Ameriteeh Structure with lbe Auacbmcnts of other attaehin8
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puties in or OD AIDed... S1nIctIft will be CODIidered on • eue-by-cue buillDd pennitt.cd or
&miecl bucd OD abe IpPllclble "am." let forth iD lIus t\r1kk m for IDd reuODS of
iDlufftcieDt Capacity, safety. nUability aDd ........ Ameritech wiD provide a written
rasponae to AT&T', request widdIl forty-five (4S) days of Ameritecb's receipt of lUCh request.

16.20.3 ATIz.T Iha1l be respouible for the costa of aD)' Make-Ready Work
required to accommodate anyin~on purlUlDt to 6IrUon 16,ZO.

16.21 Cost Imputation. Aam:ritech will impute costs consistent with the JUles under
Section 224(g) of the Act.

16.22 Strudun ttndnc CoordIIaItor. aecp.tB for ICCeIS to Amerit:dl Structure ahall
be made throup AJneriteeh's S1nIcCure 1.eIIiaI CoordlDator, who 'ball be AT&T's Iqle point
of contact for all mattars reladns to ATAT'IICCCIS to Ameritech's Struel\IIe. The Structure
LeasiDg Coordinator shall be nspoDllbJe for proce-iDa requats for access to Amel'iteeb's
Strucn1re, adtninil1rltion of the pr'OC*I of delivery of ICCCU to Amedtecb's Structure aDd for all
otber matter. relating to access to Ameritech's Stnlcture.

16.23 StIle........ ".; termaml CODdItioIIa in tbiI Ankh XVI Iba1l be modified
throu,h negotiation between the Parties to comply with tile repJatiODS of the stale in which
Ameritech OWDS or controls Sttucture to whicb ATAT leeks access if such state meets the
requirements of Seclion 22A(c) of tile Act for replatiDI llteI, tDr1DI aDd CODditious for pole
attachments and 10 certifies to the FCC UDder Section 224(c) of the Act m:l the applicable FCC
rules pertainiag bIreto. Until the terms aDd conditions of this ArtIdc m an: reneaotialed, the
rules, regulations and orders of such state 10 c:ertifyiDa Jha1lsupersede any provision herein
inconsistent therewith.

16•.24 AbaDcIoDIDeDU, sal- or DJIpodIoas. Ameriteeh shall notify AT&T of die
proposed abaDdol1!DJ:Dt, sale, or other imeaded disposition of any StructuJe. III the eva of I sale
or other disposition of tile conduit I)'lbIm or pole, Amerilcch shall CODdition the sate or other
disposition subject to the rights pamed to AT&T.

16.2! StaDdard. of PerformaDce.
Amcriteeh sball provide Stnaure to AT&T in ICCOrdaDce witb the ICI'Vicc levels,

procedures and lDtcrvals, If lIlY, agreed upon by Ibe Implcma1tation Team as provided in Seetkm
1L6.

When a Customer chaDaCI ita eervice povider t\uD Ameritech to AT&T, or from AT&T
to Ameritech. and does DOt retain its cripl telc,hooe number~ tbe Party formerly proViding

63



SENT BY: 1-16-87 ; 7:12PM ; -tMAYER. BROWN & PLATI; #16/22

-- .
I

- !

.-vice to IUCh Customer IbaU provide I refernllDDOllDCeUeDl ("Wen..~t")on
die aado-' eeJephoDe IInnber wbidI providll details on lie Customer'I.DeW JIID1ber. Referral
Aaouocemeuts aIaU be provided reciprocalJy, me of c.bIqe to both die other Party and the
CUstomer, for the period IpICifted in MidUpD AdmiDtsuacive Rule 484.134. However. ifeither
Party provides RefemI ADnouDccmcmta for a period longer tban the above period when its
Customers cbaDp tbair telephone mmben, such Party tbIJ1 provide the same level of service to
Customers of the other Party. ..

AIlTlCLE xvm
lMPLEMENTA110N TEAM AND IMPLEMBNTAnON PLAN

18.1 Implf.meat8dGa Team. The Plrties UDderItand that tbe Il'I'I.IIpmeIlU and
provision of services ducribed ill this A.rarman IhaU require tcdu!ical IDd operational
coordination between tile Parties. The PartieI tw1ber apee that it U DOt fe.uibJe for this
Agn:ement to set forth each of the app1icabJe IDd DllCelAI)' procedura. ,,'iM''', IpCIC1Ibtions
and standards that wID promote the Parties' provision of Tc:lecomD1Unications Soniccs to tbcir
respective: Customers. Acc:orctin&ly. the Parties qree to form .. team (the .'mrl......
T...tf

) which Jha11 deYelop ad tdeadfy..procclIICS. pidelima, speciftcatioDs.1tanduda aml
additional terms aDd CODditions mcelwy for the provision of the servicu and the specific
implemeratatioc of each Party's obliiatlonB br:n:uDdcr. Within five: (5) days after the Etrective
Date, each Party shall delipate, in VtTitiDa, DOt more than four (4) peI'IC8 to be permanent
members of tbe ImptememJtioD Teamj pmyidod that either Party may iDc1ude in mee'iaas or
activities sw:h feclmical specJa1ists or other individuals u may be reasonably required to address
a specltic task, matter or 1Ilbjc:ct. Bach Party may replace ita rcpracntat.ives on the
Implementation Team by delivering written nodce tbereof to tbe otber Party. The processes
described in this Mtidc JVIU IDd qreement teICb.ed by the Parties in the Implementation Plan
sha111lOt (i) relleve either Party of its obUptioDs to perform any duties lmder this A,!eeDItWt. the
Act or any obJiption which must be performed by January I. 1W7 u imposed by the FCC or (it)
constitute a waiver of 8 ri&bt of either Party to claim that the parity IeQUiremr:nts of this
Agrccmcnt and of tbe Act bave or have DOt beeD met.

18.2 Implemeutadoa PIIa. Wiabin ninety (90) days after the Etfective Date. the
Implementation Temn JhaU reach aareemera 'OD ... to be iadudcd In aD operations IJIIDU8J (the
"lmp....tatiOD PIa"), wbich .balI iDcIude (I) procusea, and proc;:edures, and milestone
.peements reached by the 1mp1emeDlllion Team, (Ji) cloc:umeDration of the various items
described in Ibis AafeemeDt which arc to be included In the ImplemeDration Plan. iDcludiag the
following matters. aDd (iii) any otba' lDattera alfCCd upon by tile Implementation Team:

(1) A Plan as provide4 in ""001,1;

(2) Access to all necessary ass functions. inchldiDa iDterfac:es and gateways;
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(3) Proc:cd:uns dJIt IJ)eCify die requisite time periOd(S) ill which AmeriIeCh sbaU give
AT&tT DOtice aDd 1be applicable lnfonDation and sptlcifieatioDS reprdiDg any
chaDFs to i:atafacea of the oSS fuDcdons:

(4) Escalation procedures for provisioDiDB and 1DlIiDteDaDce;

(5) Single points of contact for provisioniDa II1d mainteuJK!e:

(6) Service orderiDa and provisioDiag proceclurea. iDcludiDl provision of the trunks
IDd flcflities:

m ProvilioniDa IDd m'imenlace n.pport;

(8) ConditioDing of Collocation IpaceI lad maiDMnaDce of Virtually Collocated
equipment;

(9) Procedures aDd processes for Directories and Directory LiltiDp;

(10) Service referral procedures. -ludiDI procedures for 1laDd1iDa misdirected
inquiries and t'alls and procedura for haDd1ina out-of-service or irate Customers:

(11) TraiDing;

(12) Billq, iDcludiDg meaauremcnts. ratiD& and validation procas;

(13) Network planning WJDpCUDt$, iDcludiDa .,.1. archi1llCtUre. plaDDing SONET
equipment configuration, fiber lIand-off. test and acceptance of SONET ti.n&,
ttUDkina. sipalina. and aupnent process;

(14) Ioint S)'s1cJQs readiDess IDd operational readiDas p1aDs; IDd

(15) Guidelines for admjDislaina ICCCIS to Jitigbts-of-way. poles IDd coDduits of
Ameriteeh.

Subject to the rcrms and CODditioDl of this Asreement (includina SCd'on t'.5) , the
Implementation Plan will ensure that no later than the end of COnt.nel Month 6, die opentional
interfaces will he capable of supportlna all dulCI aDd compleltiticl of orders for Necworlc
Elements aDd Resale Services aDd all Nerwork E1emeDta and Reale Services are available to
order. at all required volume levels.

18.3 AdIoD oflm.........1IonTam. The IqtJemeNltioD P1aDmay be lIDmded from
time to time by the lmplemeDlatlon Team u tbe tam deems appropriate. UDmimous written
coment of the penDlDent members of the ImpJemeuation Team &ball be required for any action
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of the ~lemeatation Team. If the Jmplemcl'tMtion Tam is UDlblc to let, abe exilting provisions
of the: Jmplem8Dtation Plan Iball remain In fuU force IDd effect.

18.4 FurtJaer CoordInaUoa IIlCI Pert'0I'IIIUCe. Except as otherwise Ilreed upon by
the Parties. on a mumally alfCCd-upou day aDd time oa:c a momb cIuriD& the Term, the
lmplemeDtation TIIII1I1b1l1 diICUJS tile~ of the Patties UDder this AJraemeat. At eacb
such monthly meetiDI the Parties will discuss: (i) the admiDiIttaliOD and maintenance of the
Imel'COllDeetions aDd tnmk IfOUPS proviIioDaI UDder this ApleIla1; ('Ii) the Panics'
provisioning oftbe.emces provided UDder Ibis Aar-."': (til) the Pmies' compliaDr.:e with the
Performance Benchmarks set forth in this Aareement aDd any an:u in which IUth performance
IUIY be improved; (tv) any problems tbat were acOUlllered duriDa tile precediDi month or
anticipated in the upcoming month; (v) the reuoa UIIderlyiDs any &uch problem and the effect,
if any, that such problem had, bas Or may have on the performaDCe of the Parties; and (vi) the
specifiC steps taten or proposed to be taken to remedy such pl'ObIem. In addition to the foregoq.
the Parties through their representltives on the Implementation Team or IUch other appropriate
represen1ativa will meet 10 cliICUSS any mattas that rela1e to 1be performaDce of this Agreement,
as may be requested from time to time by eltber of the Parties.

18.S 0peratbaaI Rmew. Rlrpresentativn of AT&T IDd Ameritecb will meet on a
quarterly basis, belinDiDI with the eDd of the first quarter of 1997, to determine that the service
cycle ofpre-orderiDg, ordc:riDa, provisionina, mainlenance aDd bUliDg cate.ories arc addressed,
iDclud.in,i the followm,:

(I) Interfacca and processes II'e opentioDal aDd tbe aar=d-upon numbers of
AT&T Customers for resideDtial and buliDess ReIa1e Services are
successftlUy completed per day;

(b) Interfaces aDd processes arc operaticmallDd die qreed-upon munbers of
orders for CombiDations are successfully completed per day;

(c) Wb=n applicable,lDrerfaces aDd processes are operatiODll aDd the qrced­
UPOD Jllmbcrs of ordm for unbuDdlcd Loops are IUCCeIsfuUy completed
per day~

66



SfNf BY: 1-16-87 ; 7:13PM ;

· __._ _ _-_.._-_..-- _---_.._.

...MAYER. BROWN & PLATI;#19/22

I
..., I

- i

(d) Review of all...-et-upoa performace 1tIDdaJdI; and

(e) Tbe aceuncy rate for bi1II tor wIIoInaJc bID validation process.

11.6 AddItkmaI DItiI& of Impl~"""T... 1D addition to its responsibilities
uDder SrdOD 11.2, the Impiemerntioo Team aba11 meet in the fourth CoRtract Month after
Ameriteeh first:

•
(1) Provides ATAT unhuDdled Network ElcrDIIIII (or any Combination

thereof) hIreuader, 10 dctamirJe if any a4ditiomal Network E.lcmem
PerfonDaDce Mtivttie8 an reqairecl to __ Amaitech's perforsnm:e
UDder Secdn 9,10;

(2) Delivers Collocated SpIce to AT&T bereunder, to determiDc if any service
levels, proeadures or iDtervalI are required to URIS Amcritech·s provision
of CoUocatioD lIDder Secfln 12,4 aDd 1lt..U IDd tbe applicable remedies,
ifany. for Ammtech'1 faUure to perform with any of the foreloinS senrice
~ls, procedures aDd iDterYals; and

(3) Provides AT&T ICCCU to Ameritecb Stnleture benuader. to determine if
any Ienice levell,~ or intervals are required to _ness
Amcritech's provision of SUucIure..Sedkmi 16 , aDd 16.J.t and the
applicable n:meclles. if lIlY, for Am&:ritech'l faUure to perfornl with any of
the foregoing lIe!'\'iee levell, procedures IUId iDtervais.

If the Implementation Team is unable to qree upon any of the forqoina service levels,
procedures or interVals or applicable remedies (or wbether any such lervice levels. procedures,
intervals or rcme4ics ue necessary). IlICh failure to atree JbalJ be resolved in accordance with
the procedures established in SfrUgn 28·3.

ARUCLEXIX
GENERAL RESPONSIBD.J'I'IES OP'I'D PARTIES

19.1 CoIDpItI1IcI-wIth 1mpI........StWaIe. BIcll orAmeriteeb IDd AT&T Ihall
use its best efforts to comply with the ImpJemematioD SCbeduJe.

19.2 Comp'llDCt wltb Applicable Law. Each Pany sbaU comply It ita own expmse
with all appUcable fedent, Date. and local stat»tca. laws, rules, replatiODI. codes, ftDal aD4
ucmappeaJable orden. decisions, iDJunctioas. jtaclpwDa, .warda IUd decrees (HAppUeable
Laws") that relate to its oblilations under this~.
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19.3 Necr'lry ApproY.... Each Party IbIIl be I'CIpODIible for obtaining and keeping
in cffeet all approvllJ from. aDd riIIltI JI1IItId by, IOvemmental 1Ulhoritics. bIlildiDa and
property 0WDCrS. otber c:mien, _lIlY other perIODS dill may be~ in cmmectian with
die perfonnance ofb oblfaatioDs UDder this Aarecmeat. Each Party shall reasonably cooperate
with chc other Party in obtaiDiDIlD4 malntairrinllDY~ approvals and riJbts for which such
Party is respoDSible.

1'.4 b'riro-.mtnt8l s-dI. Each PIny will be solely rapoDSib1e It it own expense
for the proper bandl", ..... truIIport, U'M1DWIt. dilPOUl and use of all HuaniOU5
Substances by such Party aud ill COl1IIIiCtDt'IIIId apots. HBuIrdous SabttIacea" iDcluda chose
substanca (i) iDclude4 wiIhiD tbe dmaidoA ofhuudCluIlUbItIDce, buarcIauI waste. bazardous
material, toxic subltaDce, I01id wute or poI__ or coromtDlDl UDder any Applicable Law and
(li) listed by any governmental agency as a hazardous subs&ance.

19.5 Forecasting RequIrements.

19.5.1 The Parties IhaI1 acJwup tICImicaI descriptiODS aDd foree:uu of their
InrercoDDeCtioD and traftic requirements in lUft1cienl ..U DlCeasary 10 establish the
lntercoDDectioas required to USUl1: trIftic compledaD to and from all Customen in tbeir respective
desipated service areas.

19.5.2 Thirty (30) days after the Effective Date and each mODtb during die term
of this Apemeat. e&Qb Party abaD provide Ibe adler PIrty with a roWos. six (6) ca1eodar..month,
nonbinding forecast of iLl traffic IDd volume rcquimDems for the IDtercoDDICtion, and Network
ElemcnlS providc:4 \IDdcr tis Agreeme1It. In. form III! mauch detail u apeed by the Parties.
NOlWithstaDdiDg &doD 20.1.1. the Parties..tbat each foIecut provided uDder this Sec:tfgn
~ shall be deemed ..ProprIetary 1DIormaUoD" UDder ArtIcle U.

19.5.3 In acklition to, and DOt in lieu of, the nonbinding forecasts required by
sts1'op 19.$.2, a Party tbat is required purIUIDt to this AareemaDl to provi4e a forecast (the
"Forecast Pnmder") or I PII'ty that II eadtJed purIUIDt 10 tbia Apeement to receive a forecast
(me "Forecut Reclplent") with respect to traffic aDd volume requirements for tbe .ervices and
NetwOrk PJemeDu provided under tbiI AareemeDt may request that the other Party enter into
ncaotiauons to establish a forecast (a MBiDdIIIa FOI'ICMtft) that c:ommitI ncb Foncut Provider
to purcbuc. IDd such Poncut Itc:cipie:llt to provide, a specified YObame to be u1llized as set forth
in sucb BiDding Forecast. 'Ibe Porec:ut Provider and Forecast R8cipient sball DeIodate tbe terms
of such BlndiDI Forecut in load faldllDd sbaJ1 iDclucle in auch BIDdiDa Porecut provisions
regarding price. quantity. liabUity for failure to perform UDder a BiDdl.q Forecast aDd any other
term. desired by such Fcncast ProYiclcr IIK1 Furocut b:ipieDl. NotwlthatandiDc 6"don m.l.l.
tho Parties qree tbat each forecut provided uDder tbis 8ctIon .9·5·3 Iba1I be deaDed
"Proprietary lDfonudOD" under Adic;lc U.

68



SENT BY~
1-16-97 ; 7~14PM i

-tMAYER. BROWN' PlA1ii#21/22

~\

1'.6 CertaiD Network Fdfdes. EIch Party is iDdividually n8pCdIIible to provide
facilities widdD jg DetWOIk wIUch are .....ry for raudaI, triDIportiDa,lIaIIlI'iDa, and billiDa
tntBc from dID 0IbIr PIny'• .-work IDlI for deIiveriDllUCh traffic to the otber Pany's network
usina iDcIustry ItaJIdard format BDd to cermiDate the traffIC it receives in &bat standard format to
the proper address 0Jl i1:s MWotk. SUCh fIciIit)' IbaI1 be deaipccl baed upon the description and
forecurs providal UDder ......... 11.$·1. J.U.a • if lpp1icable, lLU. The Parties are each
solely retpOI1Slble for puticipldoD in aad compliuce with uticmal aetWOrk plaDs, including The
National Network Security P1aD aDd~ EmaraeDCY PreparedDeu Plan.

19.7 Trame Mauaement aDd Network Harm.

19.7.1 Each PIny may \lie J'I'C*Ctive DCtWort ttaffic manaaement controls, such
as 7.digit and to-dicit code lIP' on tnffic toward the other Party's Detwork, when required to
protect the pubUc-ewitcbed Detwort from ccmpsdon due to fIcllity failures, twitch CODIeation or
faUure or focusaI overload. Bleh Party Iball ilDD1elfiately DOtify the otber Party ofany pfC)fel;tive
coDtJ'o) action planned or executed.

19.7.2 W'here the capability exists. ori&iD'ti"l or tenniNtina cratlic reroutes may
be implemented by eltber Party &0 =apcnrily relieve .-work coaaation due to fleUity failures
or abnormal calling patterns. Reroutes sbaJl Dot be used to circumvent IIOmLl1 tnmk servicing.
Expansive CODtrOls shan be used only wbeD mutually agreed to by the Parties.

19.7.3 Tbc Parde5 shall cooperate IUd shire pre-plaDDinl iDformatioll Rprding
cross-netWork call-iDS expected to aeumte lIrp or fOCUled tmDporary iocreues in call volumes.
to prevent or mitipte the impact of tbcIe evezus on tbe public-switeW mtwodc.

19.7.4 Ncitber Party .haIl use any product or aervice provided UDder Ibis
Asrecmcnt or any other service rda1ecl1beleto or used in combinatiOD therewith in any manner
that interferes with any person in the use of such person's Tclecorntmmications Service, preveDU
any person from uaiD& its TeJemmmuDieations Service. impairs b quaUty ofTelecolm:mmicatiODS
Service to other carriers or to ekhet Party's Customers, elUtes c1ectrical hazards to either Party's
penonncl. damage to citbcI Party's equipmeDt or malt\mctioD of eid1er Party's hillina equipmeDt..

19.8 IDsaraDce. At all tiDI cIurtDa !be IlIaD. of tbis Agreement, IICh Party ahan keep
and maintlin jn force It such Party'. apenIe all iDIuruIce required by Applicable Law. general
liability iasuraDcc ill the IIDOUDl of at least $10,000.000 aDd worer's compellll8tion iDlurance.
Upon request from the other Party, each Party sbalJ provide to the other Party evidence of such
insurance (which may be provided throulh a propmn of IClf-iDsur&llCe).

19.9 Labor JleItdIorw. Bleb Party IhaU be rapoDItblc for labor re1ati.ODS with Its own
employees. Each Party _crees 10 DOtify the other Party U lOOn as practicable whenever such
Party has knowledge that a labor dispute COIICel'ftiD& ita employflCS is delaying or threatens to
delay such Party's time)' perfon:nance of its obliptiona UDder this AgrccmeDllDd sbI11 endeavor
to minimize impaimleDt of service to the other Party (by using its IDaDIIcmenr personnel to
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perform work or by otbcr meuu) in me event of • labor dispute to the extent permitr&c1 by
Applicable Law.

19.10 Good rllltb Per""nce. Each Party Iballact in load faith ill its performance
under this Apaemc:I1t ad. iD. eICh cue in which • Party's couseDt or qrecmem is required or
requested hercuDc1er. such Part)' aU DOt unreasoubly withhold or delay such consent or
llreement. as the case may be.

D.ll ReIpoaslbDltJ tD CaItoaIen. Bach Party is solely respoDSiblc to its Customen
for the services it provides to sucb Customers.

U.12 ~..,.......... No Party Iba11 cOQltlUCt facilities which require another
Party to build unnecessary facilities.

19.13 Cooperltion. The Parties aha1l work cooperatively to miDimize fraud usociated
with third~nwnber billed calls, caniDa card CIIls, IDd Illy otber lIII'Viccs related to this Agreemem.

19.14 NXX Code AcImIDI8tratioD Each Party is respctDlible for admiDisteriDa NXX
codes Issigmc4 to it.

19.15 LERG U..... EIch Party is respoDlible for obtainiDB Local ExcbaDge Routin;
Guide ("LERG") listin&s of CW codes assipod to its switebca.

19.16 LERG u.e. Each Party sbI11 UIe the J..'SRG pubJiabed by BeUcorc or its successor
for obtaiDinl routini information and Iba11 provide all required iDfol'lDlltion to BcUcore for
maintaining the LaRO in a timely manner.

19.17 Switch PI'oInmml.... B8Cb PIny shall pI'OIrIDl and update its own Cantral
Office Switches and End Office Switches aDd DetWork syltemS to recopize and route traftic to
and from the other Party's 1IIipec1 NXX. codes. BIcapt u mutually qreed or as otherwiac
expressly defined in this AgJeement. neither Party sba1l impose any fees or charges on the other
pany for such activities.

19.18 Tralllpon FadIItleI. Bacl PIny" raponaible for obtainiDg trIDIport facilities
sufficient to banclle traffic between ita netWorkllld tbc other PI11)'"' netwotk. Each Party may
provide the faciUties itself. order them dIrouJh a tbinl plrty. or order tbem from the other Party.
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20.1.1 .. "Proprietary IDI'onaatIcm" means:

<a) all proprietary or CODfidadia1 information of a Party (a "DIadosiDa
Party") includiDI specificatiODl, drawiDp, lkecbn. bullneu iDformation.
forecasts, records (iaclucllna each Party'. records reprding PcrformaDCe
BenclnnarkJ). QntcaerProprietary Network1Dformatian. eusu.er UJIIC
Dala, IUdit iDformadon, modell, samples, elata, system iIlterfaces,
computer programs aDd other software and documeDtatiOD that is furnished
or made available or otberwiae diIclosed to Ole otber Party or U1)' of such
otbet' Party'. Aftiliates (iDdividually and collectively, I "Rec:eI.....
Party") pursuIDt to this Apeement aDd, if wriueD. is marbd
*Contidentiat" or "Proprietary" or by other simllar DOtice or if oral or
visual, is ideDtifJed as "Confademial" or fIIProprietary" at the time of
disclosure: mel

(b) any portion of any notes, anaJylCl, data, compilations, sDldics.
imerpretltiODS or other docu.mems prepared by any Receivinl Party to the
extent the same coDllin, reflect, Ire derived from, or arc baaed upon. any
of the information described in aubeectiOD <a) above, unless such
information comained or reflected in such notes, analyses, etc. is so
commilJllecl with Ole ReceiviD& Party's :information that disclOlUre could
not possibly dillclose tbe UDderlyiDa proprietary or confidenlial infonmtion
(such poniODS of such DOtes, analyses, etc. referred to berein as
"DerivatfYe information").

20.1.2 The Disclosing Party will use Irs reasoaable efforts to follow its customary
practices relanliD& the IDI1'tiDs of _ible Proprietary Informadon u ..CODfidcDtiaI."
"proprietary." or oIber similar designatiOD. The Pudes aaree that the desiption in writing by
the Disclosq Party tbat iDfmmation II coD.ficlcDtia1 or proprietary Iball create a preIIImpCion that
NCb information is confidential or proprietary to the exteDt such desipatlon is rcasoDible.

20.1.3 NotwithItandiDs the requiremeDu of Ibis ArtIcle XX, aU information
relatina to the Customers of a Party, iDcJudiDa information that would constitute Customer
Proprietary Network Information of I Party pumaam to the Af:,t aDd PeC rules and rqulations I

and Cu.tomer Usage Data. whether dilclosed by ODe Party to the other Pany or otherwise
acquired by a Party in the course of the performance of this Apeement, shall be deemed
"Proprietary Information.'"
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20.2.1 Each RlceiviDa Party apx:I tbat from aDd after tile Bft'ective Due:

<a> all Proprietary IDfOllllltioD C!01D!mJDir.Ite whether before. on or after the
Bffective Date, to it or any of iU CODIraCtOrI. CODlUIWltI or _.ents
(..........tattt.") in coDDDCtion with this Aareemem ,ball be held in
CODftdar:e to me ... utIDt II 8UCh ReceiviDa Party holdJ its' own
coD1JdeDdal iDfomaation; pmyktod that such Receivinl Party or
~Ye shall SlOt use lel$ thaD a 1'CUODIble atandard of care in
ma.iDtlinJng the conftdeDti.1ity of such iDformation:

(b) it will Dot, and it will Dot permit any of its employees, Affiliates or
Represematives to disclose IUCh Proprietary lDformation to any third
person;

(c) it will disclose Proprietary JDformation only to those of iU employees,
Aftlliates aDd RepreleDaatives who have a Deed for it in CODDeCtioD with the
use or provision of services required to fulfill this Aareement; and

(d) it will. IDd will CIIIIe each of its aaployoea, AtrJ1iareIIIJd RepreseDlatives
to use such Proprietary lDformation only to perform itl obliptioDs UDder
this AlJ'eemenI or to use lCrVices provided by the Disclosina Party
.bercuDder and for DO other puIpOSC. iDc1udiDg itI own marbting purposes.

20.2.2 A Receiving Party may dilclose Proprietary Information of a DiscloIiDa
Party to itsIU~wbo DDCI1 to mow such iDformatioIl fO parform their oblipticms Ullder
this AarecmcDt: pmyidM that before disclosiol lIlY Proprietary IDfonnation to any
Representative, such PIny sba11 notify wch Reprceemative of such penon'. obliption to comply
with ws Agreement. Any ltI:cciviDg Party 10 diaclOlq Proprierary 1Df0ftlllti0n Iba1l be
responsible for lUI)' breach of tJUa Aarc:cmaU by any of its RepreseatatiYeallJd such ReceiYinl
Party agrees, at its sale expense. to use its rasonable effons (iDcl\1diDa court proceedings) to
restrain its Represeotat.ivClS from 8D.Y prohibited or u.utborized disclosure or use of the
Proprietary Information. Each Receiving Party matma such dilc10lure Iball ftOtify the Disclosing
PartY as soon as possible if it has kDo'Nledp of a breach of this Apeemem in any material
reapect. A Discloiina Party aballl10t disclose Proprietary lDformatlOD directly to a Repl'CSCDUltlve
of the Receiving~ without the prior written authorization of the Receiving Party.

20.2.3 Proprietary 1ntormaIi0ll1ba1l DOt be reprocIucec1 by any R.ecaivma Party in
any form except to the exteDt (i) necessary to eDq)ly with tile provtIlODI of MlDD 20.3 aD6 (li)
reuonably necessary to pcrfOlm ita obliptioDl UDder this Apeement. All such nprod.uctions
sbalJ bear the same copyright and propIietary riJhts DOtices IS are coDtaiDcd in or on the origiDal.
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20.2.4 TbiI W"' au shaU not apply to any Proprietary Information which the
Receiving Party can establllb to have:

<a> been disclosed by 1be ReceiviDg Party with the Disclosing Party's prior
written coaseat;

(b) become geDeI'I1ly available to tbc public adler than IS a result of disclosure
by a Recelviaa Party: ..

(c) been iDdepeDdently developed by • R.ecc:iv1q Party by 111 iDdividual who
has DOt bid kDowJedse of or direct or iDdin:ct accas to such Proprietary
lDformadon:

(d) been rishtfu)ly oblaiDed by tile ReceiviDI Party from a third person without
kDowJedle that lOCh third penoa is oblip1ed to protaet its CODfldentiality;
proyjdld that such RllceiviDg Party has DO rauonable buis on which to
inqun u to wbe&her or not such iDformatioa was subject to a
confidentiality apecmalt It tbe time such information wu acquired; or

(e) been obligated to be prod\lctd or diacloaed by AppUcable Law: D'Pyjdod
that such proclucdon or cUsclosure &ball bavc been made in accordaDcc with
Section 20.3.

10.3 Govenameat DlsclOl'lln.

20.3.1 IfaReceivi:D& Party desires to clilclose or provide to the Coaunisaion, the
FCC or any other IOvcmmental authority any Proprietary 1nfonDation of tbe Disclosing Party.
such Receiving Party sball. prior to aDd U I CODdition of such diIc1osure. (i) provide tile
DiIclOlq Party with writ:ten notice IDd the form of such proposecl disclosure as lOOn u poaaible
but iP any eVeDt early eDOU.b to allow b DiIdoIiD& Party to prOIKt ita iala8ltl in the
Plopdetary Information to be disclosed and (it) atrempt to obtain in ICCOIdaDce witb die applicable
procedures of the intended recipient of lOCh Proprietary InformMioD III order. appropriate
proteedve relief or other reliable usurance tblt conftdeatial treatmeat sbaU be accorcSecl to such
Proprietary lDfonnation.

20.3.1 If a ReceiviDI Party is I'IlClUitec1 by Ul1 IOvamllentaJ autbority or by
.AppUcable Law to cliacJOIe any ProprietIIy IIIformItioD. thea such ReceiviDa Party IbaIJ provide
~ Disclosing Party with writtal DDt1cc of such~ IS soon IS poISlble ad prior CO IUCh
disclosure. Upon receipt of wrictr:n DOtke of &be requinmat to dilclole Proprietary Iaformation,
the Dilclosiq Party. at its apeme, IDly 1ben eiIber ..t1JPIUPf- PfC*lctive relief in Idvuce
of such requimnenl to prevent all or pan of IUCb dilclOlUl'e or waive the Receiving Party'5
compliaoce with this Sa1log 28·3 with respect to all or part of such requirement.
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20.3.3 tile ReceiviDI PIny Iha1I 1lIe aU comurcially n:uonable efforts to
cooperate wJlb Ihc DiIcIoIiua Party in .aempc1na CO obtain lily piotective rcUef which such
DiIcJotiDI Party cbcJOlClIO IeC1c putIUIDt to this ,..... &3. In the ableace of lOCh mlief. if
the Receiving Party il Icplly compelled to diaclole any PIaprmry laformatioD. then the
Receivina Party shaD eurd8e an CCII1D'CiaUy l'eUOJ'YIhle eft'ort1lO preserve the confidentiality
of the Proprietuy JDformaDon. iJIcI..diDJ cooperadma with the DilcJoaq Party to ob~in an
appropriate order or otber reliable assurance that confideDtlal tteallllmlt will be accorded the
Proprietary IDformadoD.

20.4 OwDenhlp.

20.4.1 An Proprietary1Dfornt\on.~ IbmDerivative JDformItion, shall remain
the property of the Disc10siDa Part)', and all cloewnents or other taDlible media delivered to the
ReceiviDI Party that embody IUCh PIoprieIuy 1nf0000000n Ibal1 be. It the optkm of the Disc10aiDg
Party t either promptly returned to DiIcIoIiDa Party or dIItroyed, except as otherwille may be
required from time to time by Applicable Law (ill wbicb cue the use aDd disclOlure of such
Proprietary Information wiD COJdiDue to be subject to tbiI A,reement), upon tbe earlier of (i) the
date on whk:b the R=rivina Party', DOed for it ba expired ad (ii) die expiration or termiDation
of this Apeement (iDCludm, any applicable TnIIIitioJl Period).

20.4.2 At die request ofb DJIc10siDI Party.1DY Dllrivative IDfarmation Iball be,
at the option of the ReceiviDg Party. eltber promptly returned to tbe DilcloliDa PIrty or
destroyed, except as otberwise may be required from time to time by Applicable Law (in which
case the use and disclOlUl'e of such Proprietary laformatiOIl will coDliDJe to be subject to this
Agreement), upon the earlier of (1) the date OQ which me JtlgeiviDa Party's need for it bas expired
aDd (ii) the expiration or termiDatioD of this Aareement (iDclucliDa any applicable Trmsition
Period).

20.4.3 The Receiviog Party may at my time either re1UrD to the Dilclosq Party
or destroy ProprietarY Information.

20.4.4 Ifdaaroyed. all copieIlbIll be deatroyed IDd upoo die written request of
the Disclosing Party, the Recelviq pany sbIll provide to tbe DiscJo&q Party written c:ertification
of such destruction. The destruction or mum of Proprietary JnfonDatiOllsJWl DOt relieve my
~tviDa Party of its obliption to treat auc:h Proprietary lDformation in the IDI11Der required by
this Apeement.

ARl1CLEXXI
TERM AND TERMINATION

%1.1 Term. The initial term of this A,reemem &hall be tbrec (3) ycus (the "1DitiaI
Term") which shall commence on the Effective De. Upon expiration of the lDitial TenD,. this
Agreement shall automaUcally be renewed for IddkioDaI one (l)-.year ptl'iods (each. a "ReDewal
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Tenn") unless a Patty deU'CI to Ibe otber Party wri_ DDtic:e of termiDallon of this Agreement
at least ODe hwv1rcd twenty (120) days prior to tile expiration ·of the Initial Term or a Renewal
Tenn.

21.2 ......... or CertaIa Terms. NOlWitbarandiag the fOreloiDc. upon delivery
of wriUen DOtice at leat ODe hundred twaIY (120) days prior 10~ expiration of the Initial Term
or any Renewal Tenn. eitbIr Party may require DClo&iatioDs of die rates. prices and ebarges,
tenDI, IDd coDditioDi of the aervlcea to be provided UDder dUs AJreemeDl effective upon such
cxpirIdon. Ifdie Parties are UDlble 10 IIliIfIcIortJy DeJOti* such DeW rates. priccI, charles and
terms within ninety (go) days or such written DOtice. Uber Party may petition the Comm1uion
or tab IUcb otber action u may be DICIIIU)' to CltabliIh appropriate tams. If prior to the
applicable expiration date, the Parties are 1IDIb1e to DmIIJa1Jy agree OD such DeW ratca, prices.
charges, tenns BDd conditions or the Commission 40a not iuue ita order. the Parties qree that
the rateS. terms and CODlIitions uIIimateIy ordered by tud1 CommJlSion or nqotiated by the
Parties shall be effective reuoaetive to &UCh expintioo date.

:U.3 Default. When a Party beUnes that the other Party is in violation of a lIJI!Crw
tenn or coodition of this Agreemenl' ("Defaultlal Pmty"), it IhaU provide written DOrice to such
Defaulting Party of such violation prior to commeneinI the dispLde resolution procedures set forth
in &cdop 28·3 and it aball be resolved in ICCOIdaDce with the procecJmu escabliabed in SKdon
W.

21,4 TrlJuIdOll81 Support.

21.4.1ln the event of tbe tmmiDadon or expiration of this Aareemcnt for any
reason, each PIny qrecs to maintain tbc levellDd quality of services ItiU heinl provided by it
u of the date of termination or expiration of ems Apeemeut ("TrusttIoD Date"), and to
cooperate reasonably in an orderly and eft'ici&:nt traDlition 10 • successor provider.

21.4.2 &cb Party agrees (i) CO fumJsh lItVa, cIuriDIa period for up to one (1)
year (or such loncer period IS may be agreed by the Parties) after the TnDlitioD Date
(4CTr.-ltlo1l PerIod") on termllIId caddoN and Itct.raa tbIt Ire tbc ume u tboIe in effect
upon tbc Transition Date. IJId (Ii) to .,... into an apeement with the other Party for • trIIIIition
pIm that tpeCifics die uature, ex1eDt, IDd ICbeduk of tba tervices 10 be provided duriDa IUCb
Tl'IDBition Period. During tile Tnnsltiun Period. Ameritecb aDd AT&T will CODperale in load
faich to effect an orderly traDlition of service Uftdcr' this~. Amerlteeb and AT&T apee
to exerciJe their respective reasonable effOItl to avoid or minimize service c1iuuptions or
degradation in services during such transition.

21.5 Payment Upon Ex,sradoD or TenalllMloll. In tbt cue of the espiraIiOI1 or
teImination of tlUs Agreement for any reuoi. nc:h of tile Parties _ll be eatidcd to payment for
all services performed and expenses accruecl or incurred prior to IlICh expiration or termination;
proyidcd that a Party Is entitled to l"CC0\'Cl' lKICh expemes UD4er the provisions of tis Agrccmcut.
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ARTICLKDII
DlSCLAlMEIl 01' DPBSENTA'J1ONS AND WAlUWmIS

EXCEPT AS EXPRESSLY PROVIDED UNDER 11118 AGREEMENT. NO PARTY
MAKES OR RECEIVES ANY WAltRANTY, EXPRBSS.IMPLIED OR STATlTrORY. WITH
RESPECI' TO THE SERVICES. FUNCTIONS AND PR.ODUCTS IT PROVIDES OR IS
CONTEMPLATED TO PROVIDE. UNDER THIS AGltEEMBNT AND EACH PARTY
DISCLAIMS THE JMPUED WARltANTIBS OF MERCHANTABIlJTY ANDIOR. OF
FITNESS FOR A PARTICULAR PURPOSB.

ARTiCLEDJD
CANCELLATION CBARGES

Except as provided in Sec:tI., 9.1.3 ad 1t...I.3. pursuant to a Bona Pide Request or as
otherwise provided in ally applicab1e wittor conIrId referenced berc:in, c:m:eDalion cbarps sba11
DOt be imposed upon. or payable byt eitbl:r Pany.

24.1 ~. lfany provision ofthil AIJ;'eemI:nt sbal1 be t.Id to be Dlep!.IDVIlid
or unenforceable, each Party qreea tbat such pmyjaioD Iball be caforccd to the maximum utcDt
permissible 10 as to effect the iDtent of tbB ParDe., IDd the VIlidity. Jep1ity and enforceability of
the remaining provisions of this Agreanem sbaU DOt in any way be aBected or impairld tbueby.
If necessary to effect tbc iDteDt of the Parties. tile Parties sball negotiate in lcod faith to ameDd
this Agreement to replace the uncnfon:eab1e lansuaF with emorceabJe IaftIUIIC that ref1ecIs IUCh
intent as closely as possible.

24.2 Non..coaara..uoa or Laws. Notbina in this A,greemem shall be constJUed u
requiring or permitting eitber Party to CODtl'I\'Ue any mandatory requirement of Applicable Law.

ARl1CLEXXV
INDEMNIFICATION

25.1 GeDeral JDden"llt, JUpta. BIdl Party (me ............,.. Party") abaIl defend
aDd i:Ddemnify the other Party. its ofticen. directors. aaplO)'eel aDd permitted usipees
(collectively. the "lDdNlU'lfted Party") IDd hold IIUCh IDdtmoifted Party barmless qlmst
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(a) mJ Loss to albird penon niDI out of: the DqlipullCtS or omisIions,
or wIUt\l1 miIcoDtuct ("FIaIt") by IUCh IJxIen:vifyq Party or me Fault of
its~,..adlUbwillKIWI: pru¥idId. bftcver, that (1) with
rapoc:t to employeel or apntI oflhe Jndannt~iDaParty, such FIU1t occurs
wbUe pectormiD.l widUD 1be scope of tbetr employmeal, (2) with respect to
au1JcoQulctors of the lDdannltyiDI PIny, such Fault occurs in tbe course
of performiDa duties of abe IUbcontractor under its subconU'acl with the
lDdemnifym, PIrty, IIJd (3) with respect 10 the fault of cmptoyees or
..oflOCh JUbc:ontnctor, such Pault occun while perfOl'lDinl within the
scope of their employment by the subcontractor with ~spect to such duties
of die IUbccmIlw:tor UDder abe IIIbcoDancti

(b) any Losl aridna from such lzIdenmifyiDs Party', uae of eervk:es offcred
UDder tbiJ Apeement, iDvolvm, J*ldina or threaCaIId claims, actions,
proceedmal or IUlts (ftC....."), claims for libel, IlaDder. iDvasioD of
'Privacy. or iIIfriDpmeal of llUUec:tIII1 Property rilhts adsiD& from the
Indemnifying Party's OVID cOIDIDUIlieations or the communications of such
1Ddemnifyin& Party's Customcn:

(c) any Loss arising from Claims for adUaI or alleged iDfriDaement of any
Inte11ectua1 Property right of a third person to the exteDt that such Loss
Hi_ from. an IDdemnIfted Party's or an JDdcnmtfied Party'. Customer's
use of I service provided UDder tJdJ Apeement; IIPvidcld. bowcyer. that
an Indcmnifyq Party's oblipdon to defend IDd lDMmity the JDdemDjfied
Party abaU DDt apply in tbe casc of (I) (A) any .. by an Indenmified Party
of a terViCe (or elemla tbel'eof) in ccmbiaation with elements. ICI'VJces or
systems supplied by tbc IDdenmified Party or persons otber than the
1DdemnifyiDg Party or (B) where IJl Indanniftecl PIny or ill Customer
moduleS or directs the Indcmnifyina Party to modify such service IDd (ii)
DO iDfriqement would have occurred without IUCh comb.ined use or
modiflcat1oD;

(d) ID)' aDd aU penalties impaIod upon the lndcmnityiDB Party's failure tD

comply with 1be CommuDica1ioDa AlliItaDce to Llw EurorcemeD1 Act of
1994 ("CALEAtt) and, at the IOle COlt aDd expaIIe of the IndemDifying
Party. any amounts DrJCeISIIy to modify or n:p1ace any equipmc:Dt, facilities
or scrvices provided to the lDdenmi(ied Party under this Agreement to
ensure dlat web equipment. facilities and aervioes fully comply with
CALEA;and

(e) any Loss arism, from such IDdemnlfyiDa Party's failure to compl'J with
Applicable Law.
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25.2 1DcIIIIIDlfteat1'I'ocIdureI. WbeDeYer I C1aiIn shall arise for iDdemnJftcalion
UDder tia "*"XXV, tile re1eVIDt 1ademai.fted PIny, -IppI'OJ)riate, tbaU promptly IlOdfy the
IDdcmDityiua Party IDd NCIUIIt die I....nffyiDI Party to cfefead the IIIDC. Failure to 10 notify
the lodcmnifyq Patty~ DOt~ die 1IIdeamityina Party of my liability that the
IndeDmif')'iDI Party migbt haft, except to - ateDt tbat IUCb failure prejudices the IDdemnifying
Party's abUlty to defeDd auch Claim. n. IMImnifyq Party ahI1l have the rilht to defeDd
against such liability or I8I1l'tion in which ewDt abe ID'enmifyiq Party shal1 Jive written notice
to tbe Indemnified Party of aceeptIDCC of the defeaIe of IUCh Claim IDd tile idcDtity of counsel
aeleclld by the~ PIrt)'. UatillUCh time u IDdImnIfyiaa Party provide& such written
nMice of acceptance of Ibe defe:DIe of such Claim, tbc IDdemDffied Party &ball detimd such Caim.
It me expense of lie 1P'em"lfyiaa Party, IUbject to _ ri&bt of tile JI1demIIifyiQI Party, to seek
Jeimbunement for the COllI of such defeme in the ... tbat it is dctenniDecl that Indemnifying
Pany bad no obligation to iDdemnify the 1DdemDificc1 Party for IUCb Claim. The IQdemnifyins
Party shall bave exclasive risht to CODIl'OJIDd caadact the defe.nle IDd Ietl1cmem of Illy such
Claims lul:!iect to CODIUIWkm with the Indemnified Party. The )ndemnifyiq Party sban not be
liable for any settJemem by the IademnifiM PIny UDIeu IUCh I:DdemDityiDa Party bas approved
such settlement in adVlDCe aDd a,reea to be baaDd by the qreement incorporating such
settlement. At any time, an 1ndenmifie4 Party sba11 have tbe rtabt to ret\ue a compromise or
settlement aDd, at such refuslaa Party's QOIt. to take over IUCh defenle. prmlMd that iD such
event the IDdemnifyiDg Party sball DOt be ftIpODSible for. nor Iba11 it be obliptad to indemnify
the relevant lndem.niflCd Party apiDst. any COlt or liability in excess of such mv..ed compromise
or seu1Cmcnt. With respect to IIJY defcDle ICX'eI*d by abe IDdemDif)'tDa Party, the relevant
indemnified Party shall be entitled to participate with 'die IDdemalfyq Party in IUCh defense if
the Claim requests equitable relief or other relief tbat could affect the riabts of the Inderrmlftec1
Party and also sball be eDtitle4 to employ ICJIIrItC COUIIIeI for such cIefcmIe at such 1adcamifjed
Party's oxpeDSc. If the lDdenmJfyu. Party doeI DOIICCepl die cIefemc of Il11 iDdcmDIfie<l Claim
as provided above. the relevant 1DdtmDified Party 'hall have tbe riabt to employ COUDIel for such
defense at the expense of the IademDifyJJIa Party. BII::b Party qrees to cooperate and to cause
its employees and .,eota to cooperate widl1be other Party in the defense of any luch Claim and
the relevant records of each Party Iba11 be avliJable to die otbIr Party with respect to any such
def=se. lubject to the restricdOlll and Iimitaliom set forth in AJ't1de XX.

AR11CL& XXVI
LIMITATION OF LlABILrI'Y

26.1 ~ted ......bIUty.adcI ohio Each Party 1ha11 be responsible oaJy for
senrice(s) and facility(ies) wbich are provided by bt Puty, itiauChortled ....., subcoDtrlctors,
or others retained. by such putJea, aDd DDitbIr Party IbIIl bear any ftIIPODIIbility for the sc:rvltes
aDd facilities provided by tk atbcr Party. ita AftUiates. apnts, aubcoml'l.ctora, or other perIODS
retaiDed by audl parties. No Party &hall be liable for any at or omission of another
Te1ecommumcations Curler (otbel' than an Affiliate) providiDa a portioD of a service.
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26.2~oI'd. ID tbe cue of lIlY Lou ariaiaI from tbe uea1igence or
wiUt\a1 miIccmduct ofboth Parties, eIlC1lParty 11111I bear, lid ttlobliptiOllIball be Jimked to. that
portion of tile raulting apmIIe c.1sed by ill JJeIIipIIce or mifccmduct or the negliJeace or
miacoDduet of such PIny'. AtIUia1&=s, ageds, COJIIrICtOrS or other pel'lODS ICtiDg in coucert with
it.

26.3 LImItIdoD er DMulIa. Bxcept for IDdenndty obliptiOlll UDder ArtJclc XXV,
each Party's UabiUly 10 the other Party for aD)' Lou rellUqlO or niDI out or Ill)' neitipot act
or nmilsioD in its performaar:e ofdlia Apccmeal, wbedI:r ill CODUICt, tort or otIIerwise. aU be
limited to the totftl amount properly cbarpd to tb:c other Party by such oegliaent or breachina
PIny for tbe service(a) or facdnD(.) DOl perfofiDld or implopcrly pcrfOl1Dlld. NotWithataDdina
abe f'oreIoInI. in CIIeI involYizllIDY Claim for a l..-1IIOCiated with die intlallatlon, provision,
termination. maintenance. repair or restoration of an iDdividual Network EJemem or Combination
or aResale Service provided for a epec.ific CustarDer of abe ocber Party, tile aealipDl or brer"q
Party'I liability shall be limited to the pelter of: (i) die toraI amount properly charged &0 die other
PIny for the service or ftmction DDt perfumEd or impropedy pafbrmed aud (u) the IIDOUQlsucb
negliient or breachiq Party would have bcc:n liable to Its Customer If the comparable retail
service was provided directly to its Customer.

26.4 Lbntt.... 1D TarIftI. Each Party may. ill ita IDle diIcretion. provide in itllariffs
IDd conttacts with its Customers or third parties tbat relate to any IIel'Vice, product or fuDction
provided or conremplated UDder this ApeemeDt that. to the maxJIDIIID extem permitted by
Applable Law, IUCh Party QaU not be liable to such Cusromer or third' party for (i) any Loss
relating to or arisiog out of Ibis Agreeant, whetber in COIltraet, tort or otherwiae, that exceedl
the amount such Party weuld bave cblrpcl tile IPPUcable penon for tile servic:c. product or
function that gave rile to meh Lou IDd (Ii) lIlY ConIequemia1 DlIIDIIeI (u defined ill Section
26.5). To the extent a Pany elects DOt to place iD its tlritfa or contrIC1S NCb. limitatiOD(I) of
liability. and the other Party iocurs a Loss u • reauh tbereof. such Party iball iDdeDmIfy and
reimburse the other Party for mat portion of the lAs that would have been limited bad the first
Party iDc1uded in ill tarUfs UIl COD1I'ICtS &be limkttioD(l) of liabi1i1y that IUdJ other Party iDcIuded
in its own tariffs at the time of such Loss.

26.5 Couequeatill DamIpJ. In DO event IbaIl either Party have IUlY liability
whatsoever to the other Party {or my indirect. apecial. COMequgtill, lDcidentat or puDltive
damales. iDclucliD& lou of amicipatld profttl or JeYIIIIC or otI1er ecouomic 1011 in ccmnectiOll
with or arising from anythiq laid. omitted or daDe -.u.nder (collectively. "ConaequtatIaJ
J)amqes"), even ifthe otber PIny bas bceD IdviIIId of the posstbDity of such dImqes; proyjde4
that the foreloing sball DOt limit • Party's obliplioll UDdIr Slrtfop M,l to jndenmlfy. defeDd and
bOld the other Party bmD1eu qainst Ul)' IIID"payable to a third person, toc1udiDg any 10IIeS.
COlts. fiDu. pellllties. crimiDal or civil Jud...... or 1CttIeruDta, e%pC1IK1 (iDcludm, attomeys'
fees) and Consequential Damaau of such third potIOll.
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26.6 Remedies. Except u explUlly provided hI:rem, DO remedy let forth in d1is
Asrcemcnt is imeDda1 to be cxclulive IIId each aDd every remedy 'sball be cumulative and in
addition to any other rirhta or remedies DOW or hereafter existiDI UDder applicable law or
otharwise.

ARTICLE XXVII
BD.I.JNG

%7.1 BllIiDI.

27.1.1 Each Party will bW au applicable charps, at the rates set forth herein. in
the Pricina Schedule and as set forth in applicable tarifl's or contracts referenced herein, for the
..rvices provided by that Party 10 abe 0Ibar Party in ICCOrdaDcc with this Ardc:It xxyu and the
Implementation Plan.

17.1.2 The Puties apee that in order to eDI\IfC the proper performance and
integrity of the entire billq procell. each Party wID be reapcmsible and accountable for
transJnjttina to the odIer PIny an accunte'.. curreDl bill. Each Party agrees to implement
control mechanisms and procedures to reader I bW that acantely reflects the services ordered
and used by the other Party.

27.2 RecorcIiDI. To tbc cxteDt teebaicaDy feasible, the Parties shall nx:ord 811 available
call detail information associlted with c;:a11s orlliuated or lenniDlted to the other Party. in
accordance with the ImplemeDtatiou Plan aDd II specifically required herein.

Z7.3 Payma Of CIuqa. Subject to tbe terms of this Ap-eement. AT&T IDd
Ameriteeb will pay, cad1 otber within forty-five (45) c:a1cmdIr days from the date of an iDvoice (the
"BID Due Date"). If the Bill Due Date is on. day other than a Business Day. payment will be
uwJc on the next Business Day. Paymeutllball be made ill U.S. DolJal'l via electtonic fuDds
transfer ("EFr) to the other Party', bIDk 1CCOUDt. Within thirty (30) days of the Bffective Date,
the Parties shall provide ead1 otl1er the .. IDd~ of its bIDk, its ICC:CJUa and routina
number and to whom payments should be II1Ide paylble. If such blDking information cbaDacs.
each party shall provide the otber Party at 1Iut sixty (60) day.' writaeD DOtice of the chIDp and
such notice shall iar:lude the new bfntirw inf'ormatJon. IfaPIny nalves multiple invoices which
are payable OD the same date, such Party may remit ODe payment for the sum of all amounts
payable to the other Party', beDIc. Each Party aba1l provide the otbcr Party with a contact penon
for the bandUna of paymeut questioas or problema.

27.4 Late Payment QaqII, IfeMber IWty fails to remit pa)'lDCDt for any cbarsa for
servlees by the Bill Due Date, or if a paymeal or any portion or • payment is fe(;Cived. by citber
Party after the Bl1l DuD Date. or if a payment or my portion of a paymem is received in fw1d.s
which are not immediately available to the other PIrty as oftbe BiD Due Dare, then a late paymcm
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peDalty &ball be uaesscd. The portion of 1M paymcat DOt rIlCeivcd by the Blll Due Dlte shall
ICCnJC iDterest IS provided in .".". 27.Jj. In DO evan, howeVer. shall iDb:rest be Ulessed on
any previousJy ....sed late paymeDt cbaqes.

27.5 A&Q18tmeDtI.

27 .S.1 A PIny IbaII promply reimburIe or credit die otber Party for any charges
that should not have been billed to tile otber Party u provided in this Apeement. Such
reimbmlaments sball be ..t forth in the appzopria1e lClCtion of tb8 invoice.

27.5.2 A Party ,hall bW tile c6r:r PIny for aD,)' c:bul'eldlat Ibould have been
billed to die other PIny a. provided in tlUs Apameat. but lave DOt bec:n billed to the other Party
("Underbilled Clw'aes"); prgyjdcd, hQWG\lC[, that, except as provided in ktlclc xum. the
Billing Party shall DOt bill for UDderbiUed Cbatp& which were IDcurred monc than one (1) year
prior to the date that cbc Billing Party traDsmita a biD for amy U1Jderbilled Cbarges.
NotwithstaDdina the forcIoiDI, AT&T IbaI1 DDt be liable for III)' UDderbilled Charges for which
Customer Usage Data was Dot fumished by Ameritech to ATILT within ten (10) months of the
date such usaae was iDcun'ed.

27.6 Interest on Unpaid AmoIuds. Any UDdilpu1ed I!DOUDlS not paid WheD clue shaU
accrue intcnst from the date such I1DOWIIS wele due at the JUReI' of (i) ODe aud oae-ba1f percent
(l~ I) per month or (ii) the hiJhest rate of intereIt that may be charsed uDder Applicable Law,
compounded daily from the DltIlber ofdays from the Bill Due Date to aDd iDc1u4lng the date that
payment is aemally made.

ARTICLE xxvm
AUDIT RIGIfI'S. DISPU'I'BD AMOUNTS

AND DISPUTE 1tESOLunON

28.1 AIldit RIIhfa.

Z8.1.1 Subject to the restrictioDi set forth in N1k1c xx and except u may be
otbcrwlle rpacnu:ally provided in t1Iia ApemIeDt, • Party ("AII4ItiItI Party") .., audit tbc
other Party's ("Audited P8rty") boob, records, data IIId othI:r documems. u provided herein.
once each ContrIct Year for the purpoIC or eva1wItiDI the ICCUrIC)' of Audited Party'. 'lDiD& m:l
invoicing. The scope of the auclk Iball be limited 10 me services povickd aad purcbllCcl by the
Parcies and the UIOCiatod cbarp&. books, RCords, data aDd other docw.... IeIatiDa tbmeto for
the period w1iicb is the shorter of (i) !be pcriocl 1w.cp1lDt to abe 1ut clay of tile period covered
by the Audit which was Jut performed (or ifDO audit hal beeD pafOl'lllllC1. the Bn'ective Dale) aDC1
(Ii) the twenty-four (24) IDOIIIh period ",,"*,."'y pzeoediDa the dale the Audited Party received
uotic:e of such requested audit. Sudl audit sball beIIn DO fewer tbaD tbirty (30) days after Audited
Party receives a written notice requesting an audit aad Iball be completed DO later than thirty (30)
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days after the ItIrt of IUCb audit. Such audit shall be CODdueteel by an iDdep:adeat auditor
ICCCptIlble to botb Pardes. The Panies IbaU select ID auditor by Ibf: 1Idnletb day loUowiq
Audited Party's Ieceipt of a 'WI'iaen audit aoIice. Auc1itlDa Party IhIJI cause the iDdepencIent
auditor to execute a DOIMtiIcIOlUl'e .... iD a form IIreed upon by the Parties.
NocwJtbs&aDdinI abe foreaoiDa,lIlAudittna Party may audit Audited Party's boob, records IDd
documents more dum cmce duriII& Ill)' CoDtract Year if the previous audit found previously
uncorrectl:d _ variaDceI or errors 111 iDvokeI in Audited Party'. favor with III aggn:laae value
of at Jeut two percem (2~) of abe IDIDUDtI payable by Audithta Party for audBd acrvices
provided duriDB the period covered by die audit.

28.1.2 EId1 audit dial) be COIIducted OIl die premiMI of Awl.. Party duriDg
normal busiDolS hours. Audited Party lball CCJCJPeI* fully in aa.y such audit. provic1iq the
independent auditor reasomble access to an)' and all appropriate Audited Party employees and
boob. records aDd other doamentJ xeucmably DeCeIIUY 10 ..... the accuracy of Audired
Parry's bills. No Party shall have access to the data of the other Party, but sbaU rely upon
summary results provided by tile iDdeperxla( au4Itor. AudifId Party may NdIct from 1be boob,
records and other docum!:nIs provided to the iIlcIepeuttmt auditor IDY confidential Audited Party
information tbat reveals the ideDEity of other CuItomen of Audited Party. Eadl Party ahall
mai",,'n reports, records IUd data JUvIDt to die b1WDI ofany services that are the IUbject matter
of this Agreement for a period of DOt leas than twenty-four (24) D10IItha after creation thereof,
unless a longer period is required by Applicable Law.

28.1.3 If lIlY audit confirms any UDdercbarae or overcharae, then Audited Party
1bI1I (i) for any overpayment promptly correct any biUml error, iDcludiDi making refuDd of any
overpayment by Auclitiog Party in lie form of a cralit on the invoice for the fint fUll biUiDa cycle
aft&r the Parties have lined upon the GCUracy of the lUdit resWtllDd (ii) tor any UDdercbarae
ClllIICl by me aetiom of or failure to let by the Awlitlc1 Party, immediately compeDIate Auditing
Party for such UDd.crcharle, in eICh cue with iDta'e1t at tile ... of (x) ODe and 0De-balf (l lh ~)

percent per month aod (y) the bipst rate of interest dlat may be cbarpd under Applicable Law,
compounded dally. for the DUmber of daYB from tile dare on wbich IUCh UDdercharae or
overcbarae originated untU the date on which IIUCh creclit is issued or payment is made and
available, u the cue may be. NotWltbstaDdbta me fore,oiq, AT.tT IbaIlIlOt be liable for any
Unde!bil1ed Charges for wb1eh Customer Usage Data was not fundlhed by Ameritl:cb to AT&T
within teD (10) mouths of the date such usage was iocurrecI.

28.1.4 Audits aba1l be It AuclitiDs Party'. expeaIe. IUbject to reimbursemeftl by
AlIdited Party in the cveDl !bat aD audit ftDds, aud tba PartieilUbIoqueDdy verify. Mlj\1ltDlent in
the charles or in any invoice paid or payable by AwtitiDa Party hereu:odcr by an amount that is,
on an aunualized basil, greater dian two percent (2") oftbe agrept.: char.,s for tbe audited
lel'Vk:es durina the period covered by the 1Udlt.

28.1.5 Any Dilputcl coocemiDa audit results Iba11 be referred to the Parties'
rap::ctive responsible personnel for tDformal resolution. If tbeIc bUvidllals CIDDOt ftl80lve the
Dispute within thirty (30) days of the refer.ral, either Party may request in writine that 11I1
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IcIditioDal audit sball be condnaed by an iDdcpcDdent au4i1or aazp1Ible to boIh Parties, subject
to the rcquiremcDta let out in 5r&UQD 28,1.1. Any ldditioDal.ludit lIhall be II the requesting
Patty's expense.

18.2.1 If lIlY po:rtioD of IIlIIDOUDl due to a PIny (die "BUBa. Party") UDder this
~illU~ject to a bona fide ditpute bCltwem die 1'Irtias, tile PIny billed (1be MNc\b-Paylllg
Pa'ty") shall, prior to the BiU Due Date, give written DOdce to tile BWiDI Party of the amounts
it disputes (MDilpated .......") ... blc1ude in IUCb wriUen DOCice the apeclfic details aDd
raIOUS for disputiDI each Item; 1'P"i"" , • fIilure to provide mdlllDtice by that date
shall ftOt preclude a Party flam aubsequeDdy .11 billed c:harps. The Non-Paying Party
shaD pay wben due all undisputed amounts to tbe BiUm, Party. Notwithstanding the foresoinSI
except as proVided in S¥dM 21,1, • Party &hall be entitled to dispute only those charges for
which tbe BiU Due Date WII within the iJDmedIlte1y pra:edina twelve (12) months of the date on
which the other Party received notice of such DiIputecl AmouDts.

28.2.1 If the Non-PayiDg Party disputes acharp aDd clocs DOt pay such Disputed
Amounts by the Bill Due Date. sud1 Disputed AJaouDts Iba1l be IUbjlct to late payment charaes
u set forth in Mill 27.'. If the Noa-PayiDg Party diIpJteI c:baraa aDd the dispute is resolved
in favor of such Non-Payina Party. the BllliDg Party Iba1I credit the invoice of the Non-Payina
Piny for the amount of the Disputccl Amoums &10111 wi111any applicable late payment cbarles
assessed DO later than the second Bill Due Date attcr the resolution of the Dispute, AccordiDgly I

if a Non-Paying Party disputeS ch8rpI and the dispute is resolved in favor of the BiWDB Party.
the Non-Paying Party shall pay the BDUDa Party me amoUDt of die Disputed. AmouI1ts and any
associated late pa)'lMDt clw1es as_sed. DO later than the secoud Bill Due Date after the
reaolutioD of the Dispute. In no eveDt. however. shaD any late payment charges be ISsessecl on
any preViously assessed late payment charges.

28.2.3 If the Parties arc Ullllble to resolve the itIUes related to the Disputed
Amounts in the normal course of busiDess within sixty (60) day. after delivery to the Billing Party
of notice of the Disputed AmOUDts, adI or tile Parties IhaII appoiDla de_pted repreleDtative
who has authority to settle the Dispute aDd who is at a hiper level of lIIID.IIement than the
persons with direct responsibility for Idminjsttuion of rhis .AJrecm8at. The desipated
reprcacntativcs shall meet IS often u they rcuoaably deem DCCCIIU)' in order to dl8euss the
Dispute and neaotiBle in aood faith in aD effort to resolve IUCh DilpUte. The apcci.tlc format for
BUCh discussions will be left to the discretion of the daipated representatives. bowever all
reasonable requests for relevant information made by ODe Party to the other Party Iha1l be
honored.

28.2.4 If the Puties are unable 10 raolve issues related to the Disputed Amounts
within forty-fivo (4S) days after the Parties· appoiDImeDt of delipeted ~ntativespursuant
to SKtiOQ 28.3, then either Party may file a complaint with the Commission to resolve INCh issues



SENT BY: 1-16-87 ; 7:21PM i -tMAYfR. BROWN & PLAITi#15/22

or proceed with any otber n:med)' pu:nuaal to law or cqWO'. The Commiuton or abe FCC may
direct paylDCllt of aD)' or all Di"" Amouatl <_ludilla IDY accrued Interest) thereon or
IdcIitioDal amOWltS awarded plus applicable .. feel, 10 be pUd 10 ehber PIny.

28.2.5 The Pania qne tMt all ....tioas punuIDll0 dUJ SsHpp ••aibiD
remain confk1CIUJal in accordaDce with "Ie XX aDd 1ha11 be treated u compromise and
aeuJaomt~ for J'IIIPOIIl& of thD Pedc:ra1 Rules of Evideace and Slate rules of eviclem:e.

28.3 DJIpute Elceletlm mad......... BJr.cept as otherwise providc:d herein, any
dispute, CODa-OVersy or claim (ia4ivldually ad collectively, • MDIIpute") nina under tbb
~ IhaJl be NIOMd iD IIClCOI'dIIa widldlalJfOOlClur- let fortb ill tbiI .....,3. In
tile event ofa Dispute tile Pmics.... to abis ApImwnt _ upon Cbe wriUCll NqUeat

of either Party, each of the Parties 5ball appoim a desJaaated n:preaemative who bas authority to
settle the Dispute and who is at • JUsber level of JIWIIICIItIIIl tbID the perIODS with direa
raponsibUity for BdmiDiIIration of 1hia Apement. The detipetad NJ'IlelJeaaatives 1ba1llbDCt as
often as the)' reasonably deem __sary ill order to diIaII. abe Dispute aDd~ in lood faith
In III effort to resolve such Dispute. The lI*ific format for such dilcus5tons wiD be left to the
discretion of the d.esignMed rcplellODSaUVCI, however. all rouoDlble I'CqUCIU for relevant
information made by 0111 PIny 10 die otber PIny .-at be JIoDored. If the Parties are UIIIlbie to
resolve isaue8 related to a Disputr; withiD thirty (30) days after the Pantes' appointmeat of
designated tq)rescntatives as let forth above, the PIl'ties abaU attempt in good falch to address any
default or resolve any Dispwe ICCOrdiDa to the rules, ,aWde1iDcs or _pJatiooa of the ('.ommjssion
(aDd any procedures available to a Tclec;ommuDicati0D5 provider UDr the Michigan
Te1eccmmumications Act). NotWitbstandiDI die f'o1'eIoiDI. in no event shall the Parties permit the
peDdini of a Dispute to disrupt lervice 10 any AT&T Cuatomer or Ameritech Customer.

28.4 EquItable RIIW. NOlWithataDdiq die foreao1nJ, this AJ1Idt uxm shall DOt
be consuued to prevent either Party from seekiDllDd obtaiDiDa tempoIVy equitable MJDCdies.
ioc1uding temporary restraining orders, if, in its judpnent, such action is necessary to avoid
irreparable harm. Despite any such action. tIM: Put1eI wW coDtinue to participate in load faith
in the dispute resolution proced.ures described in tbis ArtIcle xxym.

ARTICLE JXIX
REGtJLATORY APPROVAL

29.1 CommllllOD Approval.

Tbe PartieI UDdenIaDd aDd..that til AI....... wiD be ftled with the Commiaion
for approval by such Ccmmiuion (or the FCC Ifdie CcnmiaIiOl1 fai1J to act) pursuaut to Section
252 of the Act. Each Party qrecs that this Aareement is ut1lfaetory to them IS an agreemem
under Sections 251 aDd 252 of the Act. Bach Party lIfees to fully support approval of this
Agreement by the Commission (or the FCC) under 5ectinra 252 of the Act without modification:
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provided. boweycr, that each Party may acre. its riPt to jlJdiQal review UDder Section
252(e)(6) of the Act. or 1ft)' OCher avallal>le remedy • law or equity. with respect to aD)' mailer
iDcludcd hl:rcin by II'bitrI1ioD \IDdcr the Act over the objection of Iuah Party. If the CommisIion.
the FCC or aay court njecta aD)' portion of tbia Apeaent. tile Parties apee to meet IDd
lIIIodate in &ood faith to arrive lit a 'DUblin, ICapllbIe modifICation of tbe rcjecu:d portion aDd
related provisions; pmyidtd tbat IUCb. rejIct.s ponion IbaIl JKJt afti:ct the validity of me remaiDdcr
of this Apeement. The Plrties ackDowledge dial DOthiDIIn 1b.ia Apeement .bal11imit a Party's
ability. iDdepeDdeDt of IUCh Party'. apeemeIIt to support uad panicipate iD the approval of this
A,reement. to assert public policy ..... rdatiDg to 1be Act.

2'.2 TarIffJ. Ifeitber Party it nqulred by lIlY IOvemt1IInrat authority to file • tIrtff
or make auother similar ftliDa 10 impJemeDt Ill)' ptOvilioD of tbiI~ (other than a 1ariff
filed by a Party lbat generally relateS 10 one or more servicoa provic:lecl under this A,reement but
not specifically to AT&T or Ameriteeh) (aDM~AT.T~ T..urtt

), such
Party shall (i) coDSUlt witb the otber Party 1'C88ODIbly in Idvance of such fWna about the fonn and
substance of such AmerDchlAT&T Inten:oDDect TIrift. (II) provide to such other Party its
proposed AmerltechlAT&T ImercoDDect Tariff and obtaiD IUCb other Party'. qreement on the
form and substance of such AmeritecblAT&T iDtercoDDIct Tariff prior to such fllina. and (iii)
take all steps realODibly DeCeUI1'Y to eusure b.t sucIl AmeriIIchIATAT 1DIertonDect Tariff or
otber tiling impales obligatkms upon I1JCh PIny dW are IS dOle IS possible to tbosc provided in
this Apeement and preserves for such other Puty the full beftefit of tbe riptI otherwise provided
in this Agrccro:nt. If. subIIequaJt to the Iffective dare af'1IIY such AmeritechlAT&T 1DtIerc:onucct
Tariff, a Party is no longer required to fDe tariffs with the Commission or the FCC. either
peral1y or for specific aervices, the Parties ape to modify Ibis ApeemeD to reflect herein the
~levant IDd consistent tcrmIlDd conditions of such .Ame:ritechIATAT 1DtercoDDect Tuiffs as of
the date OD which tbe requirement to file such AmeriflCb/AT&:T IDtcmmDect Tariffs was lifted.
Nothing in this W'OP 19.2 sball be construed to pmt a Party my ript to review any tariff
flling of the other Party other than the AmeritechlAT&:T Imel'QODl1eCJion Tarifl'. other thaD as
provided uOOer Applicable Law.

29.3 Amendment or Other ChIUP'to tile Act; 1teIenatIcm of RiIbts. The Parties
aclcDowleclge that tbe respective riabU and ob.tiptkmI of ClICb Party • Jet forth in this Agreemtnt
are bued on the text of the Act aDd the ruIc& aad rqaJations promu1pted Cbaeunder by the PeC
and the Commission u of the Effective Date. III the event ofUI'J ameDdmeDl of the Act, or any
filial aDd DOnappealabJe ltIillative, repWory. judicial order. rule or replatioa or other Iopl
action that revises or reverses the At;t.. the FCC's First Raport and Order in CC Docket Nos. 96­
98 m19S-18S or Ip.y applicable Commission order or arbitration award purportinl to apply the
provisions oftbc Act (iDdividullly aDd coUectlvely, an "Amendment to tile Act"), either Pany
may by proviclin& 'MitteD notice to the other Party require that the affected provisions be
reneaodated in aood faith and dIiI~ be IJD!LII'ded ICCOI'diDBly to reflect the prldna. terms
and conditions of each lath AmmJmeat to tbe Act relating to any of the provisioM in this
Aifee:ment. Ifany such ameDdmem 10 tbis~t aft'ec1s lIlY .... or cJJaraes of the services
provided hereunder, each PIny reserves Its rigbSI and remedies with respect to the collection of
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